Ramon Rivera-Mulero
Box 3189
Bayamon, P.R. 00960
(787) 279-1719
S.5.:583-32-3023
Total Shares: 62,500 6.42%

Jorge L. Cosme

#55 Geronimo Martinez St.
Aibonito, P.R. 00705

(787) 735-8652
S.5.:583-40-8474

Total Shares: 62,500 6.42%

Hiram Gonzalez

127-G Paris St.

Hato Rey, P.R. 00918

(787) 753-6528

S.S.: 582-84-1022

Total Shares: 62,500 6.42%

Josefina Marrero

HC-71 Box 2829

Naranjito, P.R. 00719-9709
(787) 869-2431

S.S.: 583-40-5926

Total Shares: 62,500 6.42%

Julio Matos-Capifali
P.O.Box 11800

San Juan, P.R. 00910

(787) 724-5530

S.S.: 580-82-8130

Total Shares: 62,500 6.42%

Carlos A. Rivera

P.O. Box 353

Naranjito, P.R. 00719

(787) 869-6715
S.5.:584-74-3612

Total Shares: 62,500 6.42%

Pedro J. Rossello

182 Villa St.

Ponce, P.R. 00731

(787) 843-1865

S.5.: 581-10-4441

Total Shares: 440,000 45.19%

Island Digital Communications, Inc.




Continuation, Island Digital Communications, Inc.

Toshi Saito

1300 Ala Pili Loop

Honolulu, Ha. 96818

(808) 838-0938

S.8.: 575-32-3376

Total Shares: 158,750 16.3%

Total Authorized Shares 1,000,000
Isuued and Outstanding 973,750
Treasury Stock 26,250




Island SMR, Inc.
G.P.O. Box 363587
San Juan, P.R. 00936
Tel. (787) 789-6187

October 31, 1997

Mr. Paul J. Conrad
Vice President
Telecellular, Inc.

P.O. Box 8507

San Juan, P.R. 00910

Re: Waiver Request for Call Signs: WPHZ574, WPHZ575, WPHZ576, WPDF801,
WPDF351, WPDF799.

Dear Mr. Conrad:

Pursuant to the Written Consent of the Majority of Shareholders executed at the
beginning of 1997, copies of which are attached as exhibits hereto, | am writing to
authorize Telecellular, Inc. to seek a waiver from the Federal Communications
Commission (FCC) of the November 20, 1997 construction deadline for my license
Corporation's authorizations.

Pursuant to the Written Consent of the Majority of Shareholders, Telecellular,
Inc. has purchased twenty-two (22) frequency scanning repeaters and associated
equipment from E.F. Johnson Company. | understand that E.F. Johnson Company
delivered this equipment to Puerto Rico on Friday, October 31, 1997 for installation.

| further authorize Telecellular, Inc. to construct and commence operation of my

License Corporation's authorizations in conformance with the FCC's rules and
regulations.

ince elygsz/_

(Signature)
AE.

(Print Name)

Vac

(Director or Shareholder)




The ned, the holders of a majority of the lesued and outstanding shares of island SMR,
lnc.(cu:d.wmpony). ho:g;gm notice and cali for a special mesting of sharsholders of the Company and
consent that when they shall have signed this consent, the following resolutions then shall be deemed to be
adopted to the same extent and having the same force and effects as if adopted by a majority vote at e
formal meeting of Sharehoiders of the Company held, duly calied, and convened for the purpose of acting
upon the proposal to adopt such resofutions, ail in accordance with Section 228 of the General Corporation
Law of Delaware:

LJOINT VENTURE AGREEMENT

Resolved, thet the majority of Shareholders of the Company ratify the Joint Venture Agreement executed by
the Director in May, 19094 with Telecsliular, inc., a Delaware corporation formed in December, 1993; and

Further Resolved, that the Director, an officer or one of the Shareholders of the Company insert an
executed copy of the Joint Venture Agresment in the minute book of the Company.

H. AMENDMENT OF THE JOINT VENTURE AGREEMENT

Resolved, that the majority of the Shareholders of the Company approve the Amended Joint Venture
Agreement with Telecellular, inc., and

Further Resolved, that the Director, an officer or one of the Shareholders of the Company insert an
executed copy of the Amended Joint Venture Agreement in the minute book of the Company.

Resolved, that the majority of the Shareholders of the Company rescind the Construction and Management
Agreement executed by the Director on May 28, 1995 with Telecellular de Puerto Rico, Inc., a Delaware
corporation formed in February, 1985; and

Further Resolved, that the Director, an officer or one of the Shareholders by writing, notify Telecellular de
Puerto Rico, inc. Of the Company’s decislon to reecind the Construction and Mansgement Agreement.

IV, CONSTRUCTION AND MANAGEMENT AGREEMENT

Resolved, that the majority of Sharehoiders of the Company approve the Construction and Management
Agreement between Telecallular, Inc. and the Company and authorize the Director, an officer or one of the

Shareholders of the Company to execute the Construction and Management Agreement on behalif of the
Company; and

Further Resolved, that the Director, an officer or one of the Sharehoiders of the Company insert an
exacuted copy of the Construction and Management Agtumt/ntg_ the minute book of the Company.

DATE: Z\\’I\ﬂ? SHAREHOLDER SIGNATURE \ _

stares: O, 250, PRINT NAME rlZJL)ZVTE@_VWV}’/L




Los accionistas de Isiand SMR, inc. (Compania), siendo poseedores de ia mayoria de las acciones
emitidas y encirculacion, por ests medio relevan notificacion a una reunion extrordinaria de los accionistas
de la Compania y conslenten cuando hayan firmado este conssntimiento, que las siguientes resoluciones
entonces, sean adoptados de la misma manera y teniendo la misma fuerza y efecto como si se adoptara
por la mayoria del voto en una reunion extreordinaria de accionistas de la Compania que se llevo a cabo,
debidamente anunciado y convacado con el proposito de actuar sobre la propuests de adoptar tales

resoluciones, todos de acuerdo con la Seccion 228 de ia Ley General de Corporaciones dei Estado de
Delaware:

L. CONTRATO DE EMPRESA EN COMUN
Resuelto, que {a mayoria de los acclonistas de la Compania ratifiquen el Contreto de Empresa en Comun

ejecutado por el Director en mayo de 1904 con Telecellular, Inc., una corporacion de Delaware formado
en diclembre de 1993; y

Resuelto en adicion, que el Director, un oficial o un acclonista de la Compania, insertar una copia del
Contrato de Empresa en Comun en el libro de minutes de la Compania.

M. ENMIENDA AL CONTRATO DE EMPRESA EN COMUN

Resuelto, que [a mayoria de los sccionistas de la Compania apruebe (a enmienda del Contrato de
Empresa en Comun con Telecellular, inc.;y

Resueito en adicion, que el Director, un oficial o uno de los acclonistas de la Compania, insertar una copla
del Contrato de Empresa en Comun Enmendado en el libro de minutas de la Compania.

Resuetito, que la mayoria de los accionistas de la Compania rescinde ¢! Contrato de Construccion y
Administracion ejecutado por el Director el 26 de mayo de 1995 con Telecsliular de Puerto Rico, Inc., una
corporacion de Delaware formada en febrero de 1995; y

Resuelto en adicion, que el Director, un oficial © un sccionista de la Compania notifique por escrito a
Telecellular de Puerto Rico, Inc. De la decision de rescindic el Contrato de Construcclon y Administracion.

Resueito, que la mayoria de los accionistas de la Compania aprusbe el Contrato de Construccion y

Administracion entre Teleceltular, Inc. y ia Companie y autorize a! Director, un oficial o un acclonista de la
Compania a sjecutar el Contrato de Construccion y Administracion pera la Compania con Telecellulsr, inc.

Resuelto en adicion, que ei Director, un oficial o uno d nistas de la Compdnia) insertar una copla
de! Contrato de Construccion y Administracion en s! de minutas de la Compenia.
FECHA: 2 ' I ? zm DE ACCIONISTA_ ‘4@ / e %)

ACCIONES: 2 % 575" NOMBRE EN LETRA DE MOLDE /77 /z o,{ KossEero
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Los accionistas de island SMR, Inc. (Compania), siendo poseedores de la mayoria de ias acciones
smitidas y encirculacion, por este medio relevan notificacion & una reunion extrordinaria de los accionistas
de la Compania y consientsn cuando hayan firmado este consentimiento, que las siguientes resoluciones
entonces, sean adoptados de la misma manera y teniendo la misma fuerza y efecto como si se adoptara
por la mayoria del voto en una reunion extreordinaria de accionistas de la Compania que se lievo a cabo,
debidamente anunciado y convocado con el proposito de actusr sobre la propuesta de adoptar tales
resoluciones, todos de acuerdo con la Seccion 228 de ls Ley General de Corporaciones del Estado de
Delaware:

. CONTRATO DE EMPRESA EN COMUN
Resuelto, que ia mayoria de los acclonistas de la Compania ratifiquen e Contrato de Empresa en Comun

ejecutado por el Director en mayo de 1994 con Telecsliular, Inc., una corporacion de Delaware formado
en diclembre de 1893; y

Resuelto en adicion, que el Director, un oficial 0 un accionista de la Compania, insertar una copia del
Contrato de Empresa en Comun en el libro de minutes de la Compania.

L ENMIENDA AL CONTRATOQ DE EMPRESA EN COMUN

Resueito, que [a mayoria de los acclonistas de la Compania spruebe la enmienda del Contrato de
Empresa en Comun con Telecellular, inc.; y

Resuslto en adicion, que ¢! Director, un oficial o uno de los accionisteas de la Compania, insertar una copia
del Contrato de Empresa en Comun Enmendado en el libro de minutas de la Compania.

Resuefto, que la mayoria de los accionistas de la Compania rescinde sl Contrato de Construccion y
Administracion ejecutado por el Director el 26 de mayo de 1995 con Telecsliular de Puerto Rico, Inc., una
corporacion de Delaware formada en febrero de 1995; y

Resuelto en adicion, que e! Director, un oficial o un accionista de la Compania notifique por escrito a
Teleceliular de Puerto Rico, Inc. De la decision de rescindir el Contrato de Construcclon y Adminlstracion.

Resuelito, que iz mayoria de los accionistas de la Compania apruebe 8l Contrato de Construccion y
Administracion entre Telecellular, Inc. y ia Compania y autorize al Director, un oficial o un acclonista de la
Compania & ejecutar el Contrato de Construccion y Administracion para la Compania con Telecellulsr, inc.

Resuelto en adicion, que el Director, un oficial o unc de los accionistas de la Compania, insertar una copia
del Contrato de Construccion y Administracion en el kbro de minutas de le Compaenia.

FECHA:; 4// F/??— FIRMA DE ACCIONISTA_ W /Q/—’\

ACCIONES: ([2‘ 570  NOMBRE ENLETRADEIC{LDE @//g// /2 ‘oS 2 (peva.




Los accionistas de lstand SMR, Inc. (Compania), siendo poseedores de la mayoria de las acciones
smitidas y encirculacion, por este medio relevan notificacion e una reunion exirordinaria de los acclonistas
de la Compania y conslenten cuando hayan firmado este conssntimiento, que las siguientes resoluciones
entonces, sean adoptados de la misma manera y teniendo la misma fuerza y efecto como si se adoptara
por la mayoria del voto en una reunion extraordinaria de accionistas de la Compania que se llevo & cabo,
debidamente anunciado y convocado con el proposito de actuar sobre e propuesta de adoptar tales

resoluciones, todes de acuerdo con la Seccion 228 de la Ley General de Corporaciones de! Estado de
Delaware:

L CONTRATO DE EMPRESA EN COMUN

Resuelto, que la mayoria de los acclonistes de la Compania ratifiquen el Contrato de Empresa en Comun
ejecutado por el Director en mayo de 1994 con Teleceluiar, Inc., una corporacion de Delaware formado
en diciembre de 1893; y

Resueito en adicion, que el Director, un oficial o un accionista de ia Companta, insertar una copia del
Contrato de Empresa en Comun en el libro de minutss de ia Compania.

i ENMIENDA AL CONTRATO DE EMPRESA EN COMUN

Resuelto, que la mayoria de los accionistas de la Compania apruebe la enmienda del Contrato de
Empresa en Comun con Telecetiular, Inc.;y

Resuelto en adicion, que el Director, un oficial o uno de los accionistas de la Compania, insertar una copla
del Contrato de Empresa en Comun Enmendado en el libro de minutas de ia Compania.

Resuelto, que ia mayoria de los accionistas de la Compania rescinde el Contrato de Construccion y
Administracion ejecutado por el Director el 26 de mayo de 1895 con Telecellular de Puerto Rico, Inc., una
corporacion de Delaware formada en febrero de 1995; y

Resuslto en adicion, que el Director, un oficial o un accionista de la Compania notifique por escrito a
Telecellular de Puerto Rico, inc. De la decision de rescindir ¢! Contrato de Construcclon y Administracion.

Resuslto, que la mayoria de los accionistas de la Compania apruebe el Contrato de Construccion y

Administracion entre Telecellular, inc. y la Companie y autorize al Director, un oficial o un acclonista de la
Compania a ejecutar el Contrato de Construccion y Administracion para la Compania con Telecellular, Inc.

Resusito en adicion, que el Director, un oficial o unc de los acdionistas de la Companta, Insertar una copia
de! Contrato de Construccion y Administracion en el libro de minutas de la Com

FECHA: S ~8-77  FIRMADE ACCIONSTA_, o A
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Los accionistas de island SMR, inc. (Companta), siendo poseedores de la mayoria de las acciones
emitidas y encirculacion, por este medio relevan notificacion a una reunion extrordinaria de los acclonistas
de la Compania y consienten cuando hayan firmado este consentimiento, que les siguientes resoluciones
entonces, sean adoptados de la misma manera y tenlendo la misma fuerza y efecto como sl se adoptara
por la mayoria del voto en una reunion extreordinaria de acclonistas de la Compania que ss llevo a cabo,
debidamente anunciado y convocado con el proposito de actuar sobre (a propuesta de adoplar tales
resoluciones, todos de acuerdo con la Seccion 228 de la Ley General de Corporaciones del Estedo de
Delaware:

L CONTRATO DE EMPRESA EN COMUN
Resuslto, que la mayoria de los accionistas de ta Compenia retifiquen e! Contrato de Empresa en Comun

ejecutado por el Director sn mayo de 1994 con Teleceliular, inc., una corporacion de Delaware formado
on diciembre de 1993; y

Resuelto en adicion, que el Director, un oficial 0 un sccionista de ia Compantia, insertar una copia del
Contrato de Empresa en Comun en el libro de minutas de la Compania.

1. ENMIENDA AL CONTRATO DE EMPRESA EN COMUN

Resuelito, que [a mayoria de los accionistes de la Compania apruebe la snmienda del Contrato de
Empresa en Comun con Telecellular, Inc.;y

Resueito en adicion, que el Director, un oficial o uno de los accionistas de la Compania, insertar una copia
del Contrato de Empresa en Comun Enmendado en et Ubro de minutas de la Compania.

Resuetto, que la mayoria de los accionistas de la Compania rescinde ¢! Contrato de Construccion y
Administracion ejecutado por el Director el 26 de mayo de 1995 con Telecsliular de Puerto Rico, inc., una
corporacion de Delaware formada en febrero de 1995; y

Resueito en adicion, que el Director, un oficial o un accionista de la Compania notifique por escrito a
Telecellular de Puerto Rico, Inc. De la decision de rescindir el Contrato de Construccion y Administracion.

Resueito, que la mayoria de los accionistas de la Compania apruebe el Contrato de Construccion y
Administracion entre Teleceliular, Inc. y la Compania y autorize al Director, un oficial o un acclonista de la
Compania a sjecuter el Contrato de Construccion y Administracion para ta Compania con Telecellular, Inc.

Resueito en adicion, que el Director, un oficial 0 uno de los accionistas de Is Compania, insertar una copia
del Contrato de Construccion y Administracion en el libro de minutas de Ia Compania.

FECHA:_S—F 7 memaowm& %4// C)wéﬂ«\

—
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Loe accionistas de isiand SMR, inc. (Compania), siendo poseedores de ls mayoria de las acciones
emitidas y encirculacion, por este medio relevan notificacion & una reunion extrordinaria de los accionistas
de la Compania y consienten cuando hayan firmado este consentimiento, que las siguientes resoluciones
sntonces, sean adoptados de la misma manera y tenlendo la misma fuerzs y efecto como si se adoptara
por la mayoria del voto en una reunion extreordinaria de accionistss de ia Compania que se llevo a cabo,
debidamente anunciado y convocado con el proposito de actuar sobre la propuesta de adoptar tales
resoluciones, todos de acuerdo con la Secclon 228 de la Ley General de Corporaciones del Estado de
Delaware:

L CONTRATO DE EMPRESA EN COMUN

Resueito, que la mayoria de los accionistes de la Compania ratifiquen ¢f Contrato de Empresa en Comun
ejecutado por el Director sn mayo de 1984 con Telecsiiuiar, inc., unu corporacion de Delaware formado
on diclembre de 1993; y

Resuelito en adicion, que el Director, un oficiat o un acclonista de la Compania, insertar una copia del
Contrato de Empresa en Comun en el libro de minutes de la Compania.

L ENMIENDA Al CONTRATO DE EMPRESA EN COMUN

Resuelto, que la mayoria de los accionistas de la Compaenia spruebe la enmienda del Contrato de
Empresa en Comun con Telecellular, inc.; y

Resueito en adicion, que ei Director, un oficial 0 uno de los acclonistas de la Compaenia, insertar una copla
del Contrato de Empresa en Comun Enmendado en el libro de minutas de la Compania.

Resueito, que ja mayoria de los accionistas de la Compania rescinde ¢l Contrato de Construccion y
Administracion ejecutado por el Director el 26 de mayo de 1995 con Telecellular de Puerto Rico, Inc., una
corporacion de Delaware formada en febrero de 1995; y

Resuelto en adicion, que el Director, un oficial o un accionista de la Compania notifique por escrito a
Telecelliular de Puerto Rico, inc. De la decision de rescindic el Contrato de Construccion y Administracion.

V. CONTRATOQ DE CONSTRUCCION Y ADMINISTRACION

Resueito, que la mayoria de los accionistas de ta Compania apruebe e Contrato de Construccion y
Administracion entre Teleceliular, inc. y ia Compania y autorize a! Director, un oficial o un accionista de la
Compania & ejecutar ol Contrato de Construccion y Administracion para la Compania con Telecellular, inc.

Resuelito en adicion, que e! Director, un oficial o uno de ios accionistas de Ia Compania, Insertar una copia
def Contrato de Construccion y Administracion en el libro de min

FECHA: 6/’/}/3/? 7 FIRMA DE ACCIONISTA ___ —
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Robert E. Pennock

G.P.O. Box 363587

San Juan, P.R. 00936

(787) 285-4682
S.S.:582-37-8818

Total Shares: 156,250 16.05%

Candelerio Esquilin

Mercurio St. #23

Urb. El Verde

Caguas, P.R. 00725
(787)-743-8504

S.S. 584-09-8104

Total Shares: 58,125 5.97%

Miguel E. Hernandez

Box 1133

Fajardo, P.R. 00738

(787) 863-7060
S.S.:581-13-8983

Total Shares: 62,500 6.42%

Orlando Hernandez

Box 1133

Fajardo, P.R. 00738

(787) 863-0710

S.S.: 582-53-3622

Total Shares: 62,500 6.42%

Pedro I. Molina

Box 245

Naranjito, P.R. 00719

(787) 869-0005

S.S.: 584-82-0744

Total Shares: 12,500 1.28%

Milton Quinones

Cond. Riverside Plaza

Apt. 3-K

Bayamon, P.R. 00961

(787) 740-1032

S.S.: 583-30-8882

Total Shares:; 206 250 21.18%

Gilberto Rios

HC-71 Box 3864

Naranijito, P.R. 00718-9719
(787) 869-2106

S.S.: 583-32-5859

Total Shares: 112,500 11.55%

Island SMR, Inc.



Continuation, island SMR, Inc.

Margarita Rivera

HC-02 Box 6775

Bo. Barrancas

Barranquitas, P.R. 00794
(787) 857-2316
S.5.:583-33-5245

Total Shares: 12,500 1.28%

Mary Rossello

182 Vilia St.

Ponce, P.R. 00731

(787) 843-1865

S.S.: 582-14-7569

Total Shares: 249,375 25.61%

Noel Santana

Via Caracas C-2

Urb. Estancias

Bayamon, P.R. 00961

(787) 740-8352

S.S.: 584-19-9930

Total Shares: 41,250 4.24%

Total Authorized Shares 1,000,000
Issued and Qutstanding 973,750
Treasury Stock 26,250

A1



Ponce SMR, Inc.
182 Villa St.
Ponce, P.R. 00731
Tel. (787) 843-1865

October 31, 1997

Mr. Paul J. Conrad
Vice President
Telecellular, Inc.

P.O. Box 8507

San Juan, P.R. 00910

Re: Waiver Request for Call Sign: WPDQ844.
Dear Mr. Conrad:

Pursuant to the Written Consent of the Majority Shareholder executed at the
beginning of 1997, copy of which is attached as exhibit hereto, | am writing to authorize
Telecellular, Inc. to seek a waiver from the Federal Communications Commission
(FCC) of the November 20, 1997 construction deadline for my license Corporation's
authorizations.

Pursuant to the Written Consent of the Majority Shareholder, Telecellular, Inc.
has purchased twenty-two (22) frequency scanning repeaters and associated
equipment from E.F. Johnson Company. | understand that E.F. Johnson Company
delivered this equipment to Puerto Rico on Friday, October 31, 1997 for installation.

| further authorize Telecellular, Inc. to construct and commence operation of my

License Corporation’s authorizations in conformance with the FCC's rules and
regulations.

Sin /Lly,
ZK’&Qn/ , WZ}%
(Signature)\_ ® ({

ZE’D@\/ OSS&ELCO
Prixt Name)
N e 792

(
(Difector or Shareholder)




WRITTEN CONSENT OF MAJORITY OF SHAREHOLDERS OF
PONCE SMR. INC.

The undersigned, being the holders of a majority of the Issued and outstanding shares of Ponce SMR,
inc.(Company), hereby waive notice and call for a special meeting of shareholders of the Company and
consent that when they shall have signed this consent, the foliowing resolutions then shall be deemed to be
adopted to the same extent and having the same force and effects as if adopted by a majority vote at a
formal meeting of Shareholders of the Company held, duly called, and convened for the purpose of acting
upon the proposal to adopt such resolutions, all in accordance with Section 228 of the General Corporation
Law of Delaware:

LJOINT VENTURE AGREEMENT

Resolved, that the majority of Shareholders of the Company ratify the Joint Venture Agreement executed by
the Director in May, 1994 with Teleceilular, Inc., a Delaware corporation formed in December, 1983; and

Further Resolved, that the Director, an officer or one of the Shareholders of the Company insert an
executed copy of the Joint Venture Agreement in the minute book of the Company.

H. AMENDMENT OF THE JOINT VENTURE AGREEMENT

Resolved, that the majority of the Shareholders of the Company approve the Amended Joint Venture
Agreement with Telecellular, Inc., and

Further Resolved, that the Director, an officer or one of the Shareholders of the Company insert an
executed copy of the Amended Joint Venture Agreement in the minute book of the Company.

il RESCISSION OF CONSTRUCTION AND MANAGEMENT AGREEMENT

Resoived, that the majority of the Shareholders of the Company rescind the Construction and Management
Agreement executed by the Director on May 26, 1895 with Telecellular de Puerto Rico, Inc., a Delaware
corporation formed in February, 1995; and

Further Resolved, that the Director, an officer or one of the Shareholders by writing, notify Telecellular de
Puerto Rico, Inc. Of the Company's decislon to rescind the Construction and Management Agreemaent.

IV. CONSTRUCTION AND MANAGEMENT AGREEMENT

Resolved, that the majority of Sharehoiders of the Company approve the Construction and Management
Agreement between Telecellular, Inc. and the Company and authorize the Director, an officer or one of the

Shareholders of the Company to execute the Construction and Management Agreement on hehalf of the
Company; and '

Further Resolved, that the Director, an officer or one of the §hareholders of the Company insért an
executed copy of the Construction and Management Agreement /n the minute book 7 the Oompany.

oms:2 ~/ 7= 7 ?HAREHOLDER SIGNATURE

NS

SHARES: /000,000  pPRINT NAME pED?-O ‘/ ZC)SS@_L
.j.l/\s)&b row TID 2 ma 233 secr - ST /404-.)51{




Ponce SMR, Inc.

Irma Rossello

Calle Villa 182

Ponce, P.R. 00731
(787)843-1865

S.8.: 079-30-1615

Total Shares: 1,000,000 100%



SMR Digital P.R,, Inc.
P.O. Box 8842
San Juan, P.R. 00910
Tel. (787) 721- 6802

October 31, 1997

Mr. Paul J. Conrad

Vice President

Telecellular, Inc.

P.O. Box 8507

San Juan, Puerto Rico 00910

Re: Waiver Request for Call Signs: WPHZ581, WPHZ582, WPHZ583, WPDF796,
WPDF797, WPDF798.

Dear Mr. Conrad:

Pursuant to the Written Consent of the Majority of Shareholders executed at the
beginning of 1997, copies of which are attached as exhibits hereto, | am writing to
authorize Telecellular, Inc. to seek a waiver from the Federal Communications
Commission (FCC) of the November 20, 1997 construction deadline for my license
Corporation's authorizations.

Pursuant to the Written Consent of the Majority of Shareholders, Telecellular,
Inc. has purchased twenty-two (22) frequency scanning repeaters and associated
equipment from E.F. Johnson Company. | understand that E.F. Johnson Company
delivered this equipment to Puerto Rico on Friday, October 31, 1997 for installation.

| further authorize Telecellular, Inc. to construct and commence operation of my

License Corporation’'s authorizations in conformance with the FCC's rules and
regulations.

Sincerely,
eee
//ZLES;'& WE EL

(Print e)

(Director or Shareholder)



The undersigned, being the holders of a majority of the issued and outstanding shares of SMR Digitai P.R.,
Inc.(Company), hereby waive notice and call for a special meeting of sharehoiders of the Company and
consent thet when they shail have signed this consent, the following resolutions then shall be deemed to be
adopted to the same extent and having the same force and effects as it adopted by a majority vote at a
formal meeting of Sharehoiders of the Company heid, duly calied, and convened for the purpose of acting
upon the proposal to adopt such resolutions, all In accordance with Section 228 of the General Corporation
Law of Delaware:

L JOINT VENTURE AGREEMENT

Resolved, that the majority of Sharehoiders of the Company ratify the Joint Venture Agreement executed by
the Director in May, 1994 with Teleceliular, Inc., a Deiaware corporstion formed in December, 1983; and

Further Rescived, that the Director, an officer or one of the Shareholders of the Company insert an
executed copy of the Joint Venture Agreement in the minute book of the Company.

L. AMENDMENT OF THE JOINT VENTURE AGREEMENT

Resolved, that the majority of the Sharehoiders of the Company approve the Amended Joint Venture
Agreement with Teleceliular, Inc., and

Further Resolved, that the Director, an officer or one of the Shareholders of the Company insert an
executed copy of the Amended Joint Venture Agreement in the minute book of the Company.

Resolved, that the majority of the Shareholkiers of the Company rescind the Conetruction and Management
Agreement executed by the Director on May 26, 1995 with Teleceliular de Puerto Rico, Inc., a Delaware
corporation formed in February, 1995; and

Further Resolved, that the Director, an officer or one of the Shareholders by writing, notify Teleceliular de
Puerto Rico, Inc. Of the Company's decision to rescind the Construction and Management Agreement.

V. CONSTRUCTION AND MANAQEMENT AGREEMENT

Resolved, that the majority of Shareholders of the Company approve the Construction and Management
Agreement between Telecsliular, inc. and the Company and authorize the Director, an officer or one of the

Sharehoiders of the Company to execute the Construction and Management Agresment on behalf of the
Company; and

Further Resolved, that the Director, an officer or one of the Shareholders of the Company Insert «n
executed copy of the Construction and Management Agreement in the minute book of the Company.
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Los acclonistas de SMR Digital P.R., Inc. (Companis), siendo poseedores de Ia mayoria de las acciones
emitidas y encirculacion, por este medio relevan notificacion a una reunion extrordinaria de (08 accionistss
de ia Companis y consienten cuando hayan ferado este consentimiento, que las sigulentes resoluciones
entonces, sean adoptados de la misma manera y teniendo ia misma fuerza y efecto como sl se adoptars
por la mayoria de! voto en una reunion extraordinaria de accionietas de la Compania que se llevo a cabo,
debidaments anunciado y convocado con el proposito de actuar sobre la propuesta de adoptar tales

resoluciones, todos de acusrdo con la Seccion 228 de Ia Ley General de Corporaciones del Estadoe de
Delaware:

L CONTRATO DE EMPRESA EN COMUN

Resuelto, que ia mayoria de los accionistas de la Compania ratifiquen ¢! Contrato de Empresa en Comun

sjecutado por ef Director en mayo de 1894 con Telecsllular, inc., una corposecion de Delaware formado
on diclembre de 1993; y

Resueito en adicion, que sl Director, un oficial o un accionista de la Compania, inserter una copia del
Contrato de Empresa en Comun en el libro de minutas de la Compania.

i, ENMIENDA AL CONTRATO DE EMPRESA EN COMUN

Resuelto, qus la mayoria de los accionistas de la Compenia aprusbe la enmienda del Contrate de
Empresa en Comun con Telecellular, Inc.; y

Resuslto en adiclon, que el Director, un oficlat o uno de los accionistas de la Compania, insoriar una cople
del Contrato de Empresa en Comun Enmendado en el libro de minutas de fa Compania.

Resusito, que la mayoria de {os accionistas de la Compania rescinde el Contrato de Construcclon y
Administracion ejecutado por el Director ! 26 de mayo de 1995 con Telecellular de Puerto Rico, Inc., una
corporacion de Delsware formada en febrero de 1995y

Resuelto en adicion, que e! Director, un oficial o un accionista de {a Compania notifique por escrito a
Telecellular de Pusrto Rico, inc. De la decision de rescindir ol Contrato de Construccion y Administracion.

V. CONTRATQ DE CONSTRUCCION Y ADMINIS TRACION

Resuelto, que la mayoria de los accionistas de la Compania apruebe sl Contrato de Construcclon y
Administracion entre Telecellular, inc. y la Compania y autorize al Director, un oficial o un accionista de Ia
Compania a ejecutar e! Contrato de Construccion y Administracion para ia Compania con Teleceliular, Inc.

Resuetto en adicion, que el Director, un oficial 0 uno de los accionistas de la Compania, insertar una copla
del Contrato de Construccion y Administracion en el libro de minutas de la Companis.

Tovegn Plary, Due.
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WRITTEN CONSENT OF MAJORITY OF SHAREHOLOERS OF
SHR DIOITAL P8 INC,

The undensighed, being ‘ha holders of @ majority of the lesued end outstanding shares of SMR Dightal P.R.,
Inc.(Compary), Foraby weivs nutine and call for a special meeting of sharehoiders of the Company and
consant thut when thay shali dove signed this consent, the foflowing resolutions then shall bo deamed to be
adopted to the tame siaont end having the same force and effects ss if adopted by a majority vote atm
formal meeting of Sharelinlders of the Compeny held, duly called, and oonvened for the purpoas of acting

upon the proposal 1o adopt such resolutions, all In nocordance with Section 228 of the General Corporation
Law of Delawaisc: '

LJQINY YENTURE AGREEMENY

Resoived, that the majority of Shareholders of the Company ratify the Joint Venture Agresment executed by
the Director in May, 1884 with Telecelitiar, Inc., a Delmwere corporation formed in December, 1993; and

Fusther Resolved, that the Director, an officer or one of the Shareholders of the Company insait an
oxecuied copy of the Joint Venture Agreement In the minute book of the Company.

1l AMENDMENY OF THIX JOINT VENTURE AGREEMENT

Resolved, that the majority of the 8haraholdars of the Company approve the Amendad Joint Venture
Agreement with Telecaliuler, inc., and

Further Resolved, thet the Director, an officer or one of the Sharehclders of the Company insert an
exscited copy of the Amended Joint Venture Agresment in the minute book of the Company.

Resolved, that the majority of the Sharsholders of the Company rescind the Construction and Management

Agresment executed by the Ditector oh Mey 20, 1995 with Teleoeiivinr de Puerto Rico, Inc., 8 Delaware
oorporation formed in February, 1005; and

Further Resolved, that the Director, an officer or one of the Sharsholders by writing, notity Telecstular de
Puerto Rioo, Inc. Of the Company's decision to rescind the Construction and Management Agreement.

0L CONATRUCTION AND MANAGRMENT AGREEMENT

Resolved, that the majority of Shareholders of the Company approve the Construction and Manegement
Agreemant betweon Tolecellulur, Inc. mnd the Company and authorize the Director, an officer or one of the

Shareholders of the Comssny to execute the Construction and Management Agresmaent on behalf of the
Company; and

Further Reaoived, thet the Director, an oMcer or one of the Shereholders of the Company Insertan
exetirted oopy of the Constucon and Management Agreement in the minuts book of the Company.

OATE:_7~//~ 7 7 SHAREHOLDER SIGNATUR
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Los acclonistas de SMR Digital P.R., Inc. (Compania), siendo poseedores de la mayoria de las acciones
emitidas y encirculacion, por este medic relevan notificacion a una reunion extrordinaria de los acclionistas
de la Compania y consienten cuando hayan firmado este consentimiento, que las sigulentes resoluciones
entonces, sean adoptados de ia misma manera y teniendo la misma fuerza y efecto como si ss adoptara
por la mayoria del voto en una reunion exirsordinaria de accionistas de la Compania que se llevo a cabo,
debidamente anunciado y convocado con el proposito de actuar sobre fa propuesta de adoptar tales

mdonu. todos de acuerdo con ia Seccion 228 de la Ley General de Corporaciones dei Estado de
slaware:

LCONTRATO DE EMPRESA EN COMUN
Resuelto, que la mayoria de los accionistes de ia Compania ratifiquen e! Contrato de Empresa en Comun

sjecutado por ¢l Director en mayo de 1994 con Telecsliular, Inc., una corporacion de Deleware formado
on diclembre de 1993; y

Resustto en adiclon, que el Director, un oficial 0 un accionisia de ia Compania, insertar una copla del
Contrato de Empresa en Comun en el tibro de minutas de la Compania.

L. ENMIENDA AL CONTRATO DE EMPRESA EN COMUN

Resuelto, que la mayoria de los accionistas de la Compania apruebe ia enmienda de! Contrato de
Empresa en Comun con Telecellular, inc.; y

Resuelto en adicion, que el Director, un oficial o uno de los acclonistas de fa Compania, Ingertar una copla
del Contrato de Empresa en Comun Enmendado en el kbfo de minutss de la Compania.

Resueito, que ia mayoria de los acclonistas de la Compania rescinde el Contrato de Construccion y
Administracion ejecutado por el Director el 26 de mayo de 1985 con Telecellular de Puerto Rico, Inc., una
corporacion de Delaware formada en febrero de 199S;y

Resuslto en adicion, que el Director, un oficlal o un accionista de la Compania notifique por escrito a
Teleceliular de Puerto Rico, Inc. De la decision de rescindir ef Contrato de Construccion y Administracion.

IV, CONTRAYO DE CONSTRUCCION Y ADMINISTRACION
Resueito, que la mayoria de los accionistas de ta Compania apruebe e! Contrato de Construccion y
Administracion entre Telecellular, Inc. y la Compania y autorize al Director, un oficial o un sccionista de la
Compania a ejecutar el Contrato de Construccion y Administracion para la Compania con Teleceliular, Inc.

Resuetto en adiclon, que ef Director, un oficial o0 uno de los accionietas de la Compenla, Insertar una copla
del Contrato de Construccion y Administracion en el libro de minutss de la Companis.
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Jorge L. Morales-Colon

HC-71 Box 4153

Narajito, P.R. 00719

(787) 8694212

S.S.: 582-15-3207

Total Shares: 112,500 11.45%

Luis Bedoya

P.0O. Box 11404

San Juan, P.R. 00910

(787) 791-5747
S.S.:148-46-6411

Total Shares: 62,500 6.36%

Leon J. Dingbaum

11197 East Kentucky
Aurora, CO. 80012

(303) 344-0872

S.S.: 482-74-6513

Total Shares: 62,500 6.36%

Margarita Godoy

P.O. Box 6247

Loiza Station

Santurce, P.R. 00914

(787) 283-0571
S.5.:132-31-9291

Total Shares: 12,500 1.27%

Larry R. Hunter

1002 Del Rio Dr.

Lady Lake, Fl. 32159

(352) 753-9002
S.S.:247-66-7618

Total Shares: 62,500 6.36%

Joyeria Plaza, Inc.

Box 1133

Fajardo, P.R. 00738

(787) 863-0710

S.5.: 660-034-3833

Total Shares: 62,500 6.36%

Hector M. Marrero

HC-71 Box 2829

Naranijito, P.R. 00719-9709
(787) 857-4908

S.S.: 583-04-9617

Total Shares: 93,750 9.54%

SMR Digital P.R,, Inc.



Continuation, SMR Digital P.R., Inc.

Luis A. Marrero

Cond. Playa Dorada Apt. 816-B
Isla Verde, P.R. 00979

(787) 869-2431
S.5.:581-73-1202

Total Shares: 31,250 3.18%

Theresia Meijer

P.O. Box 8842

San Juan, P.R. 00910

(787) 721-6802

S.5.: 581-02-2360

Total Shares: 420,000 42.75%

Luis Rivas-Figueroa

El Senorial Mail Station Box 856
Winston Churchill Ave.

Rio Piedras, P.R. 00928

(787) 760-5697

S.S.: 584-28-2421

Total Shares: 62,500 6.36%

Total Authorized Shares 1,000,000
Issued and Outstanding 982,500
Treasury Stock 17,500



SMR Spectrum P.R,, Inc.
Box 15
Juncos, P.R. 00777
Tel. (787) 734-6573

October 31, 1997

Mr. Paul J. Conrad

Vice President

Telecellular, Inc.

P.O. Box 8507

San Juan, Puerto Rico 00910

Re: Waiver Request for Call Signs: WPHZ566, WPHZ567, WPDF784, WPDF785,
WPDF786.

Dear Mr. Conrad:

Pursuant to the Written Consent of the Majority of Shareholders executed at the
beginning of 1997, copies of which are attached as exhibits hereto, | am writing to
authorize Telecellular, Inc. to seek a waiver from the Federal Communications

Commission (FCC) of the November 20, 1997 construction deadline for my license
Corporation’s authorizations.

Pursuant to the Written Consent of the Majority of Shareholders, Telecellular,
Inc. has purchased twenty-two (22) frequency scanning repeaters and associated
equipment from E.F. Johnson Company. | understand that E.F. Johnson Company
delivered this equipment to Puerto Rico on Friday, October 31, 1997 for installation.

| further authorize Telecellular, Inc. to construct and commence operation of my

License Corporation’s authorizations in conformance with the FCC's rules and
regulations.

Becitly A

(Signature)

/fa&zey Aimrn
(Print Nam / / / 4

(Director or Shareholder)




WRITTEN CONSENT OF MAJOR(TY OF SHAREHOLDERS OF
SMR SPECTRUM P.R. INC.

The undersigned, being the holders of a majority of the issued and outstanding sheres of SMR Spectrum
P.R,, Inc.(Company), hereby waive notice and call for a special meeting of shareholders of the Company
and consent thet when they shelt have signed this consent, the following resolutions then shal! be deemed
to be adopted to the same extent and having the same force and effects as if adopted by a majority vote at
& formal meeting of Shareholders of the Company held, duty catted, and convened for the purpose of
acting upon the proposal to adopt such resolutions, all in accordance with Section 228 of the General
Corporation Lew of Delaware:

L JOINT VENTURE AGREEMENT

Resolved, that the majority of Sherehoiders of the Company ratify the Joint Venture Agreement executed by
the Director in May, 1894 with Teleceflular, inc., s Delaware corporation formed in Dpcombor. 1993; and

Further Resotved, that the Director, an officer or ons of the Shareholders of the Company insert an
executed copy of the Joint Venture Agreement in the minute book of the Company.

4. AMENDMENT OF THE JOINT YENTURE AGREEMENT

Resoived, that the majority of the Shareholders of the Company approve the Amended Joint Venture
Agreement with Telecellular, Inc., and

Further Resolved, that the Director, an officer or one of the Shareholders of the Company Insert an
executed copy of the Amended Joint Venture Agresmaent in the minute book of the Company.

Resolved, that the majority of the Shareholders of the Compeny rescind the Construction and Management
Agreement executed by the Director on May 26, 1995 with Telecellular de Puerto Rico, inc., a Delaware
corporation formed In February, 1995; and

Further Resolved, that the Director, an officer or one of the Shareholders by writing, notify Telecellular de
Puerto Rico, Inc. Of the Company's decision to rescind the Construction and Menagement Agreement.

Resolved, that the majority of Sharehoiders of the Company approve the Construction and Management
Agreemaent between Teleceliular, inc. and the Company and authorize the Director, an officer or one of the

Sharehalders of the Company to exectste the Construction end Management Agresment on behalif of the
Company; and

Further Resolved, that the Director, an officer or one of the Shareholders of the Company Insert an
execuied copy of the Construclon and Manegement Agreement jn the minute book of the 7p¢ny.

DATE:%/ 77 SHAREHOLDER SIGNATURE. %V %Zw\. :F)Z [%&’
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The undersigned, being the hoiders of a majority of the lssued and outstanding shares of SMR Spectrum
P.R,, Inc.(Company), hereby waive notice and call for a speciat meeting of shereholders of the Company
and consent that when they shaii have signed this consent, the following resolutions then shail be deemed
to be adopted to the same extent and having the same force and effects as if adopted by a majority vote at
a formal meeting of Shareholders of the Company held, duly cafted, and convened for the purpose of
acting upon the proposal to sdopt such resolutions, ali in accordance with Section 228 of the General
Corporation Law of Deleware:

LJOINT YENTURE AGREEMENT

Resolved, that the majority of Shareholders of the Company ratify the Joint Venture Agreement executed by
the Director in May, 1994 with Telecellular, Inc., a Delaware corporation formed in December, 1983; and

Further Resolved, that the Director, an cfficer or one of the Shareholders of the Company insert an
executed copy of the Joint Venture Agreemaent in the minute book of the Compaeny.

4. AMENDMENT OF THE JOINT VENTURE AGREEMENT

Resolved, that the majority of the Shareholders of the Company approve the Amended Joint Venture
Agreement with Telecellular, Inc., and

Further Resolved, that the Oiractor, an officer or one of the Shareholders of the Compeny insert an
executed copy of the Amended Joint Venture Agreement in the minute book of the Company.

Resolved, thet the majority of the Shareholders of the Company rescind the Construction and Management
Agreement executed by the Director on May 26, 1995 with Telecellular de Puerto Rico, Inc., 2 Delaware
corporation formed in February, 1995; and

Further Resolved, that the Director, an officer or one of the Shareholders by writing, notify Telecellular de
Puerto Rico, Inc. Of the Company's decision to rescind the Conetruction and Mansgement Agreement.

[V, CONSTRUCTION AND MANAGEMENT AGREEMENT

Resolved, that the majority of Shareholders of the Company approve the Construction and Management
Agreement between Telecellular, Inc. and the Company and authorize the Director, an officer or one of the

Shareholders of the Company to execute the Construcion and Management Agresment on behaif of the
Company; and

Further Resolved, that the Director, an officer or one of the Shareholders of the Company insert an
executed copy of the Construction and Manegement Agresment in the minute book of the Company.

e,
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The undersigned, being the hoiders of a majority of the issued and outstanding shares of SMR Spectrum
P.R., Inc.(Company), hereby walve notice and call for a special meeting of shareholders of the Company
and consent that when they shali have signed this consent, the following resolutions then shall be desmed
to be adopted to the same extent and having the same force and effects as if adopted by 8 majority vote at
a formal meeting of Sharehciders of the Company heid, duly calted, and convened for the purpose of
acting upon the propoeal to sdopt such resolutions, &il in accordance with Section 228 of the General
Corporation Law of Delawure:

LJOINT VENTURE AGREEMENT

Resolved, that the majority of Shareholders of the Company ratify the Joint Venture Agreement executed by
the Director in May, 1994 with Telecellular, inc., a Delawsre corporation formed in December, 1883; and

Further Resolved, that the Director, an officer or one of the Shareholders of the Company insert an
executed copy of the Joint Venture Agreement in the minute book of the Company.

i AMENDMENT OF THE JOINY VENTURE AGREEMENT

Resolved, that the majority of the Shareholders of the Company approve the Amended Joint Venture
Agreement with Telecellular, Inc., and

Further Resolved, thet the Director, an officer or one of the Sharsholders of the Compeny insert an
executed copy of the Amended Joint Venture Agreement in the minute book of the Company.

Resolved, thet the majority of the Shareholders of the Company rescind the Construction and Management
Agreement executed by the Director on May 28, 1995 with Telecellular de Puerto Rico, inc., a Delaware
corporation formed In Februsry, 1095; and

Further Resolved, that the Director, an officer or one of the Shareholders by writing, notify Teleceliular de
Puerto Rico, Inc. Of the Company's decision to reecind the Construction and Menagement Agresment.

Resolved, that the majority of Shareholders of the Company approve the Construction and Management
Agreement between Teleceliular, inc. and the Company and authorize the Director, an officer or one of the

Sharehoiders of the Company to execute the Construction and Management Agreement on behs!f of the
Compeny; and

Further Resolved, that the Director, an officer or one of the Shareholders of the Company insert an
executed copy of the Construction:and Manegement Agresment in the minute book of the Company.
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